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We claim: 



AVompound of formula IV: 



ft 



5 r F 



5^ 

! V;' 

IP 

m 




1^Q-R 1 



or a pharmaceutically acceptable derivative or prodrug 
thereof, wherein: 

Z 1 is nitrogen or C-R 8 and is nitrogen or CH, wherein, 
one of Z 1 or Z 2 is nitrogen^ 

Q is selected from 1 -N(R 4 )-, -o\, -S-, -C(R 6 ') 2 -, 1,2- 
cyclopropanediyl , 1 , 2 -cyclobii^anediyl , or 1,3- 
cyclobutanediyl ; 

R x and R y are independently selected from T-R 3 or L-Z-R 3 , 
or R x and R y are taken together wVth their intervening 
atoms to form a fused, unsaturated, or partially 
unsaturated, 5-7 membered ring haviYig 0-3 ring 
heteroatoms selected from oxygen, sulfur, or nitrogen, 
wherein each substitutable ring carbon of said fused 
ring formed by R x and R y is independently substituted 
by oxo, T-R 3 , or L-Z-R 3 , and each substiti^itable ring 
nitrogen of said ring formed by R x and R y 
independently substituted by R 4 ; 

R 1 is T- (Ring D) ; 

Ring D is a 5-7 membered monocyclic ring or 8-l\ membered 
bicyclic ring selected from aryl , heteroaryl, 



• t 
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neterocyclyl or carbocyclyl, said heteroaryl or 
he\erocyclyl ring having 1-4 ring heteroatoms selected 
f rom \nitrogen, oxygen or sulfur, wherein each 
substrtutable ring carbon of Ring D is independently 
substituted by oxo, T-R 5 , or V-Z-R 5 , and each 
substituoable ring nitrogen of Ring D is independently 
substitutes! by -R 4 ; 

T is a valence\bond or a Ci_ 4 alkylidene chain, wherein 
when Q is -CH\R 6 )-, a methylene unit of said Cx-4 
alkylidene chaoNn is optionally replaced by -O-, -S-, 
-N(R 4 )-, -CO-, -\rONH-, -NHCO-, -S0 2 - , -S0 2 NH- , -NHS0 2 - , 
-C0 2 -, -OC(O)-, -0C(O)NH-, or -NHC0 2 -; 

Z is a Ci_ 4 alkylidenA chain; 

L is -O-, -S-, -SO-, \s0 2 -, -N(R 6 )S0 2 -, -S0 2 N(R 6 )-, 
-N(R 6 )-, -CO-, -C0 2 -\ -N(R 6 )CO-, -N (R 6 ) C (O) O- , 
-N(R 6 )CON(R 6 ) -N(R 6 )S0 2 N(R 6 ) -, -N(R 6 )N(R 6 ) -, 
-C(0)N(R 6 ) -, -OC(0)N(r\) -, -C(R 6 ) 2 0- , -C(R 6 ) 2 S-, 
-C(R 6 ) 2 SO-, -C(R 6 ) 2 S0 2 -, VC(R 6 ) 2 S0 2 N(R 6 ) -, -C(R 6 ) 2 N(R 6 ) -, 
-C(R 6 ) 2 N(R 6 )C(0) -, -C(R 6 ) 2 Vr(R 6 ) 0(0)0-, -C(R 6 ) =NN(R 6 ) 
-C(R 6 )=N-0-, -C(R 6 ) 2 N(R 6 )n\r 6 ) -, -C(R 6 ) 2 N(R 6 )S0 2 N(R 6 ) or 
-C(R 6 ) 2 N(R 6 ) CON(R 6 ) - ; \ 

R 2 and R 2 ' are independently selected from -R, -T-W-R 6 , or 
R 2 and R 2 ' are taken together^ with their intervening 
atoms to form a fused, 5-8 membered, unsaturated or 
partially unsaturated, ring having 0-3 ring heteroatoms 
selected from nitrogen, oxygen, \or sulfur, wherein each 
substitutable ring carbon of saio. fused ring formed by 
R 2 and R 2 ' is independently substituted by halo, oxo, 
-CN, -N0 2 , -R 7 , or -V-R 6 , and each substitutable ring 
nitrogen of said ring formed by R 2 and R 2 ' is 
independently substituted by R 4 ; \ 

R 3 is selected from -R, -halo, -OR, -C(=k))R, -C0 2 R, 
-COCOR, -COCH 2 COR, -N0 2 , -CN, -S(0)R, AS(0) 2 R, -SR, 
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-nOr 4 ) 2 , -CON(R 7 ) 2 , -S0 2 N(R 7 ) 2 , -OC(=0)R, -N(R 7 )COR, 
-N(rY) C0 2 (Ci_6 aliphatic) , -N (R 4 ) N (R 4 ) 2 , -C=NN(R 4 ) 2 , 
-C=N-OR, -N(R 7 ) CON(R 7 ) 2 , -N (R 7 ) S0 2 N (R 7 ) 2 , -N(R 4 )S0 2 R, or 
-OC(=0)\(R 7 ) 2 ; 

each R is independently selected from hydrogen or an 
optional ly\substituted group selected from Ci- 6 
aliphatic, cVio aryl , a heteroaryl ring having 5-10 
ring atoms, or a heterocyclyl ring having 5-10 ring 
atoms ; \ 

each R 4 is independently selected from -R 7 , -COR 7 , 

-C0 2 (optionally substituted Ci- 6 aliphatic) , -CON(R 7 ) 2 , 
or -S0 2 R 7 ; \ 

each R 5 is independentW selected from -R, halo, -OR, 

-C(=0)R, -C0 2 R, -COCoV, -N0 2 , -CN, -S(0)R, -S0 2 R, -SR, 
-N(R 4 ) 2 , -CON(R 4 ) 2 , -SoV(R 4 ) 2 , -OC(=0)R, -N(R 4 )COR, 
-N (R 4 ) C0 2 (optionally substituted Ci- 6 aliphatic) , 
-N(R 4 )N(R 4 ) 2/ -C=NN(R 4 ) 2 , \-C=N-OR, -N (R 4 ) CON (R 4 ) 2 , 
-N(R 4 ) S0 2 N(R 4 ) 2 , -N(R 4 )S0 2 RV or -OC ( =0) N (R 4 ) 2 ; 

V is -O-, -S-, -SO-, -S0 2 -, Vr(R 6 )S0 2 -, -S0 2 N(R 6 )-, 
-N (R 6 ) - , -CO-, -C0 2 -, -N(R 6 )\cO-, -N (R 6 ) C (O) O- , 
-N(R 6 )CON(R 6 ) -, -N(R 6 ) S0 2 N(R 6 \ - , -N (R 6 ) N (R 6 ) - , 
-C(0)N(R 6 )-, -OC(0)N(R 6 ) -, -cVr 6 ) 2 0-, -C(R 6 ) 2 S-, 
-C(R 6 ) 2 SO-, -C(R 6 ) 2 S0 2 -, -C(R 6 )\s0 2 N(R 6 ) -, -C (R 6 ) 2 N (R 6 ) - , 
-C(R 6 ) 2 N(R 6 )C(0) -, -C(R 6 ) 2 N(R 6 )c\(0)0-, -C (R 6 ) =NN (R 6 ) - , 
-C(R 6 )=N-0-, -C (R 6 ) 2 N(R 6 )N(R 6 ) - , \-C (R 6 ) 2 N(R 6 ) S0 2 N(R 6 ) - , or 
-C(R 6 ) 2 N(R 6 )CON(R 6 ) - ; \ 

W is -C(R 6 ) 2 0-, -C(R 6 ) 2 S-, -C(R 6 ) 2 SO-\ -C(R 6 ) 2 S0 2 -, 
-C(R 6 ) 2 S0 2 N(R 6 ) -, -C(R 6 ) 2 N(R 6 ) -, -CoV , -C0 2 -, 
-C(R 6 )OC (O) -, -C(R 6 )OC(0)N(R 6 ) -, -cW 6 ) 2 N (R 6 ) CO- , 
-C(R 6 ) 2 N(R 6 )C(0)0-, -C (R 6 ) =NN (R 6 ) - , Ac(R 6 )=N-0-, 
-C(R 6 ) 2 N(R 6 )N(R 6 ) -, -C(R 6 ) 2 N(R 6 )S0 2 N(r\) -, 
-C(R 6 ) 2 N(R 6 )CON(R 6 ) -, or -CON(R 6 )-; \ 



each R 6 is independently selected from hydrogen or an 
optionally substituted aliphatic group, or two R 6 

groutos on the same nitrogen atom are taken together 
with the nitrogen atom to form a 5-6 membered 
heteroc^clyl or heteroaryl ring ; 

each R 6 ' is Yndependently selected from hydrogen or a Ci_ 4 
aliphatic curoup, or two R 6 ' on the same carbon atom are 
taken together to form a 3-6 membered carbocyclic ring; 

each R 7 is independently selected from hydrogen or an 
optionally substituted Ci_ 6 aliphatic group, or two R 7 
on the same nitrogen are taken together with the 
nitrogen to form a 5-8 membered heterocyclyl or 
heteroaryl ring ; and 

R 8 is selected from -r\ halo, -OR, -C(=0)R, -C0 2 R, -COCOR, 
-N0 2 , -CN, -S(0)R, -S0 2 R, -SR, -N(R 4 ) 2 , -CON(R 4 ) 2 , 
-S0 2 N(R 4 ) 2 , -OC(=0)R, \n(R 4 )COR, -N (R 4 ) C0 2 (opt ional ly 
substituted Ci_ 6 aliphattic) , -N (R 4 ) N (R 4 ) 2 , -C=NN(R 4 ) 2 , 
-C=N-OR, -N(R 4 ) CON(R 4 ) 2 ,\ -N(R 4 ) S0 2 N(R 4 ) 2 , -N (R 4 ) S0 2 R, or 
-OC(=0)N(R 4 ) 2 . \ 

2. The compound according to claim 1, wherein Q is 
selected from -S-, -O- , or -Nm- ; and said compound has 
one or more features selected Vrom the group consisting 
Of: \ 

(a) R x is hydrogen, alkyl- <s>r dialkylamino, 

acetamido, or a Ci- 4 alipnatic group and R y is 
T-R 3 or L-Z-R 3 , wherein T\is a valence bond or a 
methylene and R 3 is -R, -n\(R 4 ) 2 , or -OR; or R x and 
R y are taken together with \their intervening 
atoms to form a fused, unsaturated or partially 
unsaturated, 5-6 membered ring having 0-2 
heteroatoms selected from oxygen, sulfur, or 
nitrogen, wherein each substiftutable ring carbon 



\ of said fused ring formed by R x and R y is. 

\independently substituted by oxo, T-R 3 , or L-Z- 
r\ and each substitutable ring nitrogen of said 
ring formed by R x and R y is independently 
substituted by R 4 ; 

(b) R 1 is\T- (Ring D) , wherein T is a valence bond or 
a methylene unit; 

(c) Ring D ite a 5-7 membered monocyclic or an 8-10 
membered Ibi cyclic aryl or heteroaryl ring; and 

(d) R 2 is -R oiy -T-W-R 6 and R 2 ' is hydrogen, or R 2 and 
R 2 ' are taken together to form an optionally 
substituted frenzo ring. 

3. The compound according to claim 2, wherein: 

(a) R x is hydrogen, \ alky 1- or dialkylamino, 
acetamido, or a aliphatic group and R y is 
T-R 3 or L-Z-R 3 , wherein T is a valence bond or a 
methylene and R 3 ia -R, -N(R 4 ) 2 , or -OR; or R x and 
R y are taken together with their intervening 
atoms to form a fuses, unsaturated or partially 
unsaturated, 5-6 membered ring having 0-2 
heteroatoms selected . from oxygen, sulfur, or 
nitrogen, wherein each substitutable ring carbon 
of said fused ring former by R x and R y is 
independently substituted^ by oxo, T-R 3 , or L-Z- 
R 3 , and each substitutable\ring nitrogen of said 
ring formed by R x and R y is \independently 
substituted by R 4 ; \ 

(b) R 1 is T- (Ring D) , wherein T i>s a valence bond or 
a methylene unit; \ 

(c) Ring D is a 5-7 membered monocyclic or an 8-10 
membered bicyclic aryl or heteroaryl ring; and 
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(d)\ R 2 is -R or -T-W-R 6 and R 2 ' is hydrogen, or R 2 and 
are taken together to form an optionally 
>stituted benzo ring. 



4. The compound according to claim 2, wherein said 
compound has or^e or more features selected from the group 
consisting of: 

(a) R y is T-k 3 or L-Z-R 3 wherein T is a valence bond 
or a methylene and R 3 is selected from -R, -OR, 
or -N (R 4 ) 2 , Wherein R is selected from hydrogen, 
Ci- 6 aliphatic, or 5-6 membered heterocyclyl , 
phenyl, or S\6 membered heteroaryl; or R x and R y 
are taken together with their intervening atoms 
to form a benzo* , pyrido, cyclopento, cyclohexo, 
cyclohepto, thi&no, piperidino, or imidazo ring, 
wherein each substitutable ring carbon of said 
fused ring formed\by R x and R y is independently 
substituted by oxo\, T-R 3 , or L-Z-R 3 , and each 
substitutable ring \nitrogen of said ring formed 
by R x and R y is independently substituted by R 4 ; 

(b) R 1 is T- (Ring D) , wherein T is a valence bond, 
and Ring D is a 5-6 rrtembered monocyclic or an 8- 
10 membered bicyclic aryl or heteroaryl ring; 

( c ) R 2 is -R and R 2 ' is hydrogen , whe re in R is 
selected from hydrogen, \Ci_ 6 aliphatic, phenyl, a 
5-6 membered heteroaryl ^fing, or a 5-6 membered 
heterocyclic ring; and 

(d) R 3 is selected from -R, -halo, -OR, or -N(R 4 ) 2 , 
wherein R is selected from Viydrogen, Ci_ 6 
aliphatic, or 5-6 membered l\eterocyclyl , phenyl, 
or 5-6 membered heteroaryl, 4 nd L is ~°"/ " s " 
or -N(R 4 ) - . 
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k. . The compound according to claim 4, wherein: 
(aSi R y is T-R 3 or L-Z-R 3 wherein T is a valence bond 
go: a methylene and R 3 is selected from -R, -OR, 
or\-N(R 4 ) 2/ wherein R is selected from hydrogen, 
Ci-eVliphatic, or 5-6 membered heterocyclyl , 
phenyl, or 5-6 membered heteroaryl; or R x and R y 
are tatten together with their intervening atoms 
to form V benzo, pyrido, cyclopento, cyclohexo, 
cycloheptes, thieno, piperidino, or imidazo ring, 
wherein eaah substitutable ring carbon of said 
fused ring formed by R x and R y is independently 
substituted dV oxo, T-R 3 , or L-Z-R 3 , and each 
substitutable Ving nitrogen of said ring formed 
by R x and R y is \independently substituted by R 4 ; 

(b) R 1 is T- (Ring D)V wherein T is a valence bond, 
and Ring D is a EA-6 membered monocyclic or an 8- 
10 membered bicycMc aryl or heteroaryl ring; 

(c) R 2 is -R. and R 2 ' is\hydrogen, wherein R is 
selected from hydroaen, Cx_ 6 aliphatic, phenyl, a 
5-6 membered heteroaryl ring, or a 5-6 membered 
heterocyclic ring; and\ 

(d) R 3 is selected from -RA -halo, -OR, or -N(R 4 ) 2 , 
wherein R is selected from hydrogen, Ci- 6 
aliphatic, or 5-6 membered heterocyclyl , phenyl, 
or 5-6 membered heteroaryl, and L is -O-, -S-, 
or -N(R 4 ) - . \ 

6. The compound according to claim 4, wherein said 
compound has one or more features selected from the group 
consisting of: \ 

(a) R x is hydrogen methyl, ethyl, propyl, 

cyclopropyl, isopropyl, methylanAno or acetamido 
and R y is selected from 2 -pyridyl ,\ 4 -pyridyl , 



feyrrolidinyl , piperidinyl , morpholinyl , 
piuperazinyl , methyl, ethyl, cyclopropyl, 
isotoropyl , t- butyl , alkoxyalkylamino, 
alko^yalkyl, alkyl- or dialkylamino, alkyl- or 
dialkylaminoalkoxy , acetamido, optionally 
substituted phenyl, or methoxymethyl ; or R x and 
R Y are taken together with their intervening 
atoms to Vorm a benzo, pyrido, piper idino, or 
cyclohexo ring, wherein said ring is optionally 
substituted\with -halo, -R, -OR, -COR, -C0 2 R, 
-CON (R 4 ) 2 , -cV -O (CH 2 ) 2 . 4 -N(R 4 ) 2 , -O (CH 2 ) 2-4-R, ~N0 2 
-N(R 4 ) 2 , -NR 4 COR, -NR 4 S0 2 R, or -S0 2 N(R 4 ) 2/ wherein 
R is hydrogen oV an optionally substituted C;l- 6 
aliphatic group A 

(b) R 1 is T- (Ring D) A wherein T is a valence bond and 
Ring D is a 5-6 metnbered aryl or heteroaryl ring 
optionally substituted with one or two groups 
selected from -haloA -CN, -N0 2/ -N(R 4 ) 2 , 
optionally substituted Ci_ 6 aliphatic, -OR, 
-C(0)R, -C0 2 R, -CONH(R?), -N(R 4 )COR, -N(R 4 )C0 2 R, 
-S0 2 N(R 4 ) 2/ -N(R 4 )S0 2 R / V N ( R 6 ) COCH 2 N ( R 4 ) 2 / 

-N ( R 6 ) COCH 2 CH 2 N ( R 4 ) 2 , or VN(R 6 ) COCH 2 CH 2 CH 2 N ( R 4 ) 2 ; 

(c) R 2 is hydrogen or a substituted or unsubstituted 
group selected from aryl , \ heteroaryl , or a Ci_ 6 
aliphatic group, and R 2 ' i A hydrogen; and 

(d) R 3 is selected from -R, -ORA or -N(R 4 ) 2 , wherein 
R is selected from hydrogen A Ci_ 6 aliphatic, 5-6 
membered heterocyclyl , phenylV or 5-6 membered 
heteroaryl, and L is -0-, -S-,\or -NH- ; and 

(e) Ring D is substituted by up to \three 
substituents selected from -haloy -CN, -N0 2 , 
-N(R 4 ) 2 / optionally substituted cV_ 6 aliphatic 
group, -OR, -C(0)R, -C0 2 R, -CONH(A 4 ), -N(R 4 )COR, 
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-N(R 4 )C0 2 R, -S0 2 N(R 4 ) 2 , -N(R 4 ) S0 2 R, 

(R 6 ) COCH 2 N (R 4 ) 2 , -N (R 6 ) COCH 2 CH 2 N (R 4 ) 2 , or 
-N\r 6 ) COCH 2 CH 2 CH 2 N(R 4 ) 2/ wherein R is selected 
fronK hydrogen, Ci_ 6 aliphatic, phenyl, a 5-6 
membered heteroaryl ring, or a 5-6 membered 
heterocyclic ring. 



7. The compound according to claim 1, wherein Q is 
-C (R 6 ' ) 2 - , 1, 2-cyclopropanediyl , 1, 2 -cyclobutanediyl , or 
1 , 3 -cyclobutanediyl ; \nd said compound has one or more 
features selected fromYthe group consisting of: 
(a) R x is hydrogen ,\ alkyl- or dialkyl amino, 

acetamido, or a aliphatic group and R y is 

T-R 3 or L-Z-R 3 , wherein T is a valence bond or a 
methylene and R 3 i^ -R, -N(R 4 ) 2 , or -OR; or R x and 
R y are taken together with their intervening 
atoms to form a fuseql/ unsaturated or partially 
unsaturated, 5-6 membered ring having 0-2 
heteroatoms selected fVom oxygen, sulfur, or 
nitrogen, wherein each >substitutable ring carbon 
of said fused ring formed by R x and R y is 
independently substituted by oxo, T-R 3 , or L-Z- 



R J 



and each substitutabl^ ring nitrogen of said 



ring formed by R x and R y is\ independently 
substituted by R 4 ; 

(b) R 1 is T- (Ring D) , wherein T Is a valence bond or 
a methylene unit and wherein said methylene unit 
is optionally replaced by -O-A -NH-, or -S-; 

(c) Ring D is a 5-7 membered monocyclic or an 8-10 
membered bicyclic aryl or heterdaryl ring; and 

(d) R 2 is -R or -T-W-R 6 and R 2 ' is hydrogen, or R 2 and 
R 2 ' are taken together to form an Optionally 
substituted benzo ring. 
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8. \ The compound according to claim 7, wherein: 

(a) is hydrogen, alkyl- or dialkylamino, 
adptamido, or a Ci_ 4 aliphatic group and R y is 
■T-H? or L-Z-R 3 , wherein T is a valence bond or a 
methVlene and R 3 is -R, -N(R 4 ) 2/ or -OR; or R x and 
R y ara taken together with their intervening 
atoms ao form a fused, unsaturated or partially 
unsaturated, 5-6 membered ring having 0-2 
heteroatoms selected from oxygen, sulfur, or 
nitrogen, wherein each substitutable ring carbon 
of said fus^d ring formed by R x and R Y is 
independently substituted by oxo, T-R 3 , or L-Z- 
R 3 , and each kubstitutable ring nitrogen of said 
ring formed by\R* and R y is independently 
substituted by v 4 

(b) R 1 is T- (Ring D)\, wherein T is a valence bond or 
a methylene unit\and wherein said methylene unit 
is optionally replaced by -O-, -NH- , or -S-; 

(c) Ring D is a 5-7 membered monocyclic or an 8-10 
membered bicyclic c^ryl or heteroaryl ring; and 

ind R 2 ' is hydrogen, or R 2 and 



(d) R 2 is -R or -T-W-R 6 



R 2 ' are taken together to form an optionally 
substituted benzo rinc 



9. The compound according \o claim 7, wherein Q is 
-C(R 6 ') 2 - or 1, 2-cyclopropanediyl ,\ and said compound has 
one or more features selected from\ the group consisting 
of: 

(a) R y is T-R 3 or L-Z-R 3 wherein\ T is a valence bond 
or a methylene and R 3 is selected from -R, -OR, 
or -N(R 4 ) 2 , wherein R is selected from hydrogen, 
C!_ 6 aliphatic, or 5-6 membered heterocyclyl , 
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phenyl, or 5-6 membered heteroaryl; or R x and R Y 
ai\e taken together with their intervening atoms 
to \f orm a benzo, pyrido, cyclopento, cyclohexo, 
cycibhepto, thieno, piperidino, or imidazo ring, 
wherein each substitutable ring carbon of said 
fused Ving formed by R x and R y is independently 
substituted by oxo, T-R 3 , or L-Z-R 3 , and each 
substitutrkble ring nitrogen of said ring formed 
by R x and is independently substituted by R 4 ; 

(b) R 1 is T- (Ring D) , wherein T is a valence bond, 
and Ring D ia a 5-6 membered monocyclic or an 8- 
10 membered bJ^cyclic aryl or heteroaryl ring; 

(c) R 2 is -R and R 2 \ is hydrogen, wherein R is 
selected from hydrogen, Ci- 6 aliphatic, phenyl, a 
5-6 membered heteVoaryl ring, or a 5-6 membered 
heterocycl ic ring A and 

(d) R 3 is selected from\-R, -halo, -OR, or -N(R 4 ) 2/ 
wherein R is selected from hydrogen, Ci_ 6 
aliphatic, or 5-6 membered heterocyclyl , phenyl, 
or 5-6 membered heteroaryl, and L is -O-, -S-, 
or -N ( R 4 ) - . 



10. The compound according i\o claim 9, wherein 
(a) R y is T-R 3 or L-Z-R 3 where\n T is a valence bond 
or a methylene and R 3 is selected from -R, -OR, 
or -N(R 4 ) 2 , wherein R is selected from hydrogen, 
C;l_ 6 aliphatic, or 5-6 membered heterocyclyl, 
phenyl, or 5-6 membered heterAaryl; or R x and R y 
are taken together with their intervening atoms 
to form a benzo, pyrido, cyclopento, cyclohexo, 
cyclohepto, thieno, piperidino, ©r imidazo ring, 
wherein each substitutable ring cferbon of said 
fused ring formed by R x and R y is independently 



* 
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substituted by oxo, T-R 3 , or L-Z-R 3 , and each 
sunstitutable ring nitrogen of said ring formed 
by R x and R y is independently substituted by R 4 ; 
R 1 ik T- (Ring D) , wherein T is a valence bond, 
and Rang D is a 5-6 membered monocyclic or an 8- 
10 mem&ered bicyclic aryl or heteroaryl ring; 

(c) R 2 is -R and R 2 ' is hydrogen, wherein R is 
selected\ f rom hydrogen, Ci_ 6 aliphatic, phenyl, a 
5-6 membered heteroaryl ring, or a 5-6 membered 
heterocyclic ring; and 

(d) R 3 is selected from -R, -halo, -OR, or -N(R 4 ) 2 , 
wherein R is\ selected from hydrogen, Ci_ 6 
aliphatic, oA 5-6 membered heterocyclyl , phenyl, 
or 5-6 membered heteroaryl, and L is -O- , -S- , 
or -N(R 4 ) - . \ 

11. The compound according to claim 9, wherein Q is 
-CH 2 - and said compound has one or more features selected 
from the group consisting of: 

(a) R x is hydrogen metlWl , ethyl, propyl, 

cyclopropyl, isoproftyl, methylamino or acetamido 
and R y is selected fAom 2-pyridyl, 4-pyridyl, 
pyrrol idinyl , piperidinyl , morphol inyl , 
piperazinyl, methyl, eVhyl , cyclopropyl, 
isopropyl , t -butyl , alkoxyalkylamino, 
alkoxyalkyl, alkyl- or dValkylamino , alkyl- or 
dialkylaminoalkoxy , acetamido, optionally 
substituted phenyl, or metnoxymethyl ; or- R x and 
R y are taken together with nheir intervening 
atoms to form a benzo, pyridto, piperidino, or 
cyclohexo ring, wherein said ring is optionally 
substituted with -halo, -R, -OR, -COR, -C0 2 R, 
-CON(R 4 ) 2 , -CN, -0(CH 2 ) 2 - 4 -N(R 4 ) 2 \ -0 ( CH 2 ) 2 - 4 -R , ~N0 2 
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-^(R 4 ) 2 , -NR 4 COR, -NR 4 S0 2 R, or -S0 2 N(R 4 ) 2 , wherein 
R jNs hydrogen or an optionally substituted Ci_ 6 
aliphatic group; 

(b) R 1 is\T- (Ring D) , wherein T is a valence bond and 
Ring D\is a 5-6 membered aryl or heteroaryl ring 
optionally substituted with one or two groups 
selected\ f rom -halo, -CN, -N0 2/ -N(R 4 ) 2/ 
optionally substituted C!_ 6 aliphatic, -OR, 
-C(0)R, -C© 2 R, -CONH(R 4 ), -N(R 4 )COR, -N(R 4 )C0 2 R, 
-S0 2 N(R 4 ) 2 , \n(R 4 )S0 2 R, -N(R 6 )COCH 2 N(R 4 ) 2 , 

-N (R 6 ) COCH 2 CfftN (R 4 ) 2 , or -N (R 6 ) COCH 2 CH 2 CH 2 N (R 4 ) 2 ; 

(c) R 2 is hydrogeA or a substituted or unsubstituted 
group selected\f rom aryl, heteroaryl, or a Ci_ 6 
aliphatic group \ and R 2 ' is hydrogen; and 

(d) R 3 is selected fisom -R, -OR, or -N(R 4 ) 2 , wherein 
R is selected from hydrogen, Ci- 6 aliphatic, 5-6 
membered heterocycWl, phenyl, or 5-6 membered 
heteroaryl, and L is -O- , -S-, or -NH- ; and 

(e) Ring D is substitutes by up to three 
substituents selected\f rom -halo, -CN, -N0 2/ 
-N(R 4 ) 2 , optionally substituted Ci_ 6 aliphatic 
group, -OR, -C(0)R, -Co\r, -CONH(R 4 ), -N(R 4 )COR, 
- N ( R 4 ) C0 2 R, -S0 2 N(R 4 ) 2 , -A(R 4 ) S0 2 R, 

-N(R 6 ) COCH 2 N(R 4 ) 2 , -N(R 6 )CaCH 2 CH 2 N(R 4 ) 2 / or 
-N(R 6 ) COCH 2 CH 2 CH 2 N(R 4 ) 2 , wheVein R is selected 
from hydrogen, Ci_ 6 aliphatdx:, phenyl, a 5-6 
membered heteroaryl ring, on a 5-6 membered 
heterocyclic ring. \ 

12. The compound according to cladm 11, wherein: 
(a) R x is hydrogen methyl, ethyl, propyl, 

cyclopropyl, isopropyl, methylamino or acetamido 
and R y is selected from 2-pyridyi, 4-pyridyl, 
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nrrolidinyl , piperidinyl , morpholinyl , 
pi^perazinyl , methyl, ethyl, cyclopropyl, 
:i sopropyl, t- butyl , alkoxyalkylamino, 
alkoxyalkyl, alkyl- or dialkylamino , alkyl- or 
dialkVLaminoalkoxy, acetamido, optionally 
substituted phenyl, or methoxymethyl ; or R x and 
R y are oaken together with their intervening 
atoms to\form a benzo, pyrido, piperidino, or 
cyclohexoXring, wherein said ring is optionally 
substituted with -halo, -R, -OR, -COR, -C0 2 R, 
-CON (R 4 ) 2 , -W, -O (CH 2 ) 2-4-N (R 4 ) 2 , -O ( CH 2 ) 2 . 4 -R , "N0 2 
-N(R 4 ) 2/ -NR 4 G!OR, -NR 4 S0 2 R, or -S0 2 N(R 4 ) 2 , wherein 
R is hydrogen\or an optionally substituted Ci- 6 
aliphatic groun; 

(b) R 1 is T- (Ring D)\, wherein T is a valence bond and 
Ring D is a 5-6 membered aryl or heteroaryl ring 
optionally substituted with one or two groups 
selected from -hal^, -CN, -N0 2 , -N(R 4 ) 2 , 
optionally substituted Ci_ 6 aliphatic, -OR, 
-C(0)R, -C0 2 R, -CONhW) , -N(R 4 )COR, -N(R 4 )C0 2 R, 

- S0 2 N ( R 4 ) 2 , - N ( R 4 ) S0 2 R ,\ - N ( R 6 ) COCH 2 N ( R 4 ) 2 , 

-N (R 6 ) COCH 2 CH 2 N (R 4 ) 2 , oA -N (R 6 ) COCH 2 CH 2 CH 2 N (R 4 ) 2 ; 

(c) R 2 is hydrogen or a substituted or unsubstituted 
group selected from ary]\, heteroaryl, or a Ci_ 6 
aliphatic group, and R 2 ' Is hydrogen; and 



(d) 



R J is selected from -R, -C\R, or -N(R 4 ) 2 , wherein 



R is selected from hydrogeA, Ci_ 6 aliphatic, 5-6 
membered heterocyclyl , phenyl, or 5-6 membered 
heteroaryl, and L is -O-, -S\ , or -NH- ; 
(e) Ring D is substituted by up to three 

substituents selected from -h\lo, -CN, -N0 2 , 
-N(R 4 ) 2 , optionally substituted Ci_ 6 aliphatic 
group, -OR, -C(0)R, -C0 2 R, -COn\i(R 4 ), -N(R 4 )COR, 



v ( R 4 ) C0 2 R , - S0 2 N ( R 4 ) 2 , - N ( R 4 ) S0 2 R , 
-N(R%£OCH 2 N(R 4 ) 2 , -N(R 6 ) COCH 2 CH 2 N (R 4 ) 2 , or 
-N(R b )COC!K a CH 2 CH 2 N(R 4 ) 2/ wherein R is selected 
from hydrogeriv^Ci-e aliphatic, phenyl, a 5-6 
membered heteroa^l ring, or a 5-6 membered 
heterocyclic ring . 



13. A composition comprising \ compound according 
to any one of claims 1-12, and a pharmaceutical ly 
acceptable carrier . 



14. The composition jQ^cording to claim 13, further 
comprising an additional therapeutic agent. 



15. A method\pf inhibiting Aurora-2 or GSK-3 
activity in a biological sample comprising the step of 
contacting said biological sample with a compound 
according to any one of Claims 1-12 



16. A method of inhibiting Aurora-2 activity in a 
patient comprising the step of\ administering to said 
patient a composition according \o claim 13. 



17. A method o£\. inhibiting Aurora-2 activity in a 
patient comprising the^Atep of administering to said 
patient a composition according to claim 14 . 



18. A method of treating an Aurora-2 -mediated 
disease, which memod comprises administering to a 
patient in need of guich a treatment a therapeutically 
effective amount of as. composition according to claim 13 
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19. The metho\according to claim 18 , wherein said 
disease is selected frotrv^colon, breast, stomach, or 
ovarian cancer . 



20. The method Naccording to claim 19, wherein said 
method further comprise^ administering an additional 
therapeutic agent . 



S 1 ^ 
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21. The method according, to claim 20, wherein said 
additional therapeutic agent is\a chemotherapeutic agent. 



22. A method of \nhibiting GSK-3 activity in a 
patient comprising the step of administering to said 
patient a composition according to claim 13 



23. A method of inhibiting GSK-3 activity in a 
patient comprising the step Cffl administering to said 
patient a composition according to claim 14. 



24. A method of metbod of treating a GSK-3 -mediated 
disease, which method comprises administering to a 
patient in heed of such a treatment a therapeutically 
effective amount of a composition according to claim 13 . 



25. The method according to claim 24, wherein said 
GSK-3 -mediated disease aS^ selected from diabetes, 
Alzheimer's disease, Huntington's Disease, Parkinson's 
Disease, AIDS-associated /Amentia, amyotrophic lateral 
sclerosis (AML) , multiple sclerosis (MS) , schizophrenia, 
cardiomycete hypertrophy, repe\f usion/ischemia, or 
baldness . 



26. Tnfe method according to claim 25, wherein said 
GSK-3 -mediatecKdisease is diabetes. 



27. A methockof enhancing glycogen synthesis or 
lowering blood leveJSs of glucose in a patient in need 
thereof, which method\comprises administering to said 
patient a therapeutical\y effective amount of a 
composition according to Vlaim 13. 

28. A method of inhibiting the production of 
hyperphosphorylated Tau proteik in a patient, which 
method comprises administering do a patient in need 
thereof a therapeutically effectiVe amount of a 
composition according to claim 13 . V 

29. A method of inhibiting the phosphorylation of 
(3-catenin, which method comprises administering to a 
patient in need thereof a therapeutically^ effective 
amount of a composition according to claim\13 . 



